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This matter comes before the Public Service Commission of South Carolina (the

"Commission" ) by way of the Application of Convergia, Inc. ("Convergia" or the

"Company" ) requesting a Certificate of Public Convenience and Necessity authorizing it

to operate as a reseller of interexchange telecommunications services within the State of

South Carolina. The Company's Application was filed pursuant to S.C. Code Ann. )58-9-

280 (Supp. 2004) and the general regulatory authority of the Commission. By its

Application, Convergia also requests alternative regulation of its business services

offerings identical to that granted to AT&T Communications in Order Nos. 95-1734 and

96-55 in Docket No. 95-661-C, as modified by Commission Order No. 2001-997 in

Docket No. 2000-407-C, and further requests waiver of certain Commission regulations.

The Commission's Docketing Department instructed Convergia to publish, one

time, a Notice of Filing in newspapers of general circulation in the areas of the state
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affected by the Application. The purpose of the Notice of Filing was to inform interested

parties of the Application of Convergia and of the manner and time in which to file the

appropriate pleadings for participation in the proceeding. Convergia complied with this

instruction and provided the Commission with proof of publication of the Notice of

Filing. No Petitions to Intervene or Protests were filed.

This Commission appointed Mr. David Butler as hearing examiner in this

case in Order No. 2005-165, pursuant to the authority granted in S.C. Code Ann. Section

58-9-1020 (1976). Subsequent to the hearing in this matter and pursuant to 26 S.C. Code

Ann. Regs. 103-865, Mr. Butler submitted a proposed order to the parties in this matter,

and gave those parties ten days after receipt of that Order to file exceptions to the Order,

briefs, or a request for oral argument before this Commission. No exceptions, briefs, or

requests for oral argument were received. Accordingly, we will decide the matter based

on the record of the case and the proposed Order as submitted by the hearing examiner.

A hearing was convened on November 7, 2005, at 10:00 a.m. in the offices of

Garber Reporting Service, Columbia, South Carolina before hearing examiner Butler.

Convergia was represented by Bonnie D. Shealy, Esquire. Wendy B. Cartledge, Esquire,

represented the Office of Regulatory Staff. Prior to the testimony being presented in the

case, the parties announced a settlement of the issues in the case. The settlement

agreement was entered into the evidence as Hearing Exhibit 1 and is attached hereto as

Order Exhibit 1.

Peter Blagojevic and Maximo Aybar appeared via videoconference from

Montreal, Quebec, Canada, and testified in support of the Application. Mr. Blagojevic is
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the Corporate Marketing Manager for Convergia. Mr. Aybar is Senior Corporate

Accountant for the Company. The record reveals that Convergia is incorporated in the

State of Delaware and registered to transact business in South Carolina as a foreign

corporation. The Company is headquartered in Pointe Claire, Quebec. According to Mr.

Blagojevic, Convergia proposes to operate as a reseller of intrastate interexchange

telecommunications services to the public on a statewide basis and to offer a wide range

of One Plus and Toll Free interexchange telecommunications services on a resale basis.

Mr. Blagojevic explained the Company's request for authority, and the record reveals the

Company's services, operations, and marketing procedures.

With regard to marketing procedures, Mr. Blagojevic testified that the Company

plans to market its services through both inside sales staff and independent agents, using

a variety of channels, including direct marketing, advertising, and the Internet. Convergia

does not intend to use telemarketing to sell its products in South Carolina, according to

Mr. Blagojevic.

Mr. Blagojevic also discussed Convergia's technical, financial, and managerial

resources to provide the services for which it seeks authority. Mr. Blagojevic offered that

Convergia possesses sufficient financial resources to support its operations in South

Carolina. With regard to management and technical capabilities, Mr. Blagojevic testified

that Convergia is currently licensed to provide telecommunications services in a number

of states. Both the Company's Application and Mr. Blagojevic's testimony evidence that

the members of the management team of Convergia have extensive experience in
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marketing and communications. Mr. Blagojevic also testified that Convergia will operate

in accordance with Commission rules, regulations, guidelines, and Commission Orders.

Mr. Blagojevic offered that approval of Convergia's Application would serve the

public interest by increasing the level of long distance competition in South Carolina, by

providing a high-quality alternative of long distance service, and by increasing consiuner

awareness of options and services available, thus encouraging the growth and success of

competitive services.

Mr. Aybar elaborated on the Company's financial condition. He testified that the

Company's increasing losses appearing in the Company's financial statements from 2002

to 2004 were a result, in part, of the Company doing wholesale business. He stated that

the focus of the Company had shifted back to an emphasis on the retail side of the

business, and that the losses should therefore be reduced. Further, the settlement

agreement contained a document from an officer of Telsocomm Investments, Inc. , which

is Convergia's parent corporation. Telsocomm evidenced its intent to provide the

necessary funds to Convergia to provide the proposed telecommunications services in

South Carolina. The balance sheet of Telsocomm shows that that Company has the

apparent ability to fulfill its commitment.

After full consideration of the applicable law, the Company's Application, and the

evidence presented at the hearing, the Commission hereby issues its findings of fact and

conclusions of law:
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FINDINGS OF FACT

Convergia is organized as a corporation under the laws of the State of

Delaware and is authorized to do business as a foreign corporation in the State of South

Carolina by the Secretary of State.

Convergia is currently licensed to operate as a telecommunications reseller

in a number of states.

Convergia desires to operate as a reseller of interexchange

telecommunications services in South Carolina.

4. We find that Convergia possesses the managerial experience and

capability to operate as a non-facilities based reseller of interexchange services in South

Carolina.

We further find, based on the recent financial records and balance sheets

submitted by the Company and those of the parent corporation, Telsocomm, Inc. , that

Convergia possesses sufficient financial resources to provide the services as described in

its Application.

6. We find that the issuance of a Certificate of Public Convenience and

Necessity to Convergia to operate as a reseller of interexchange telecommunications

services in South Carolina would be in the best interest of the citizens of South Carolina

by increasing the level of long distance competition in South Carolina, by providing an

alternative of long distance service, and by increasing consumer awareness of options and

services available, thereby encouraging growth and success of competitive services.

7. We find that the Settlement Agreement should be approved.

DOCKET NO.2004-328-C- ORDERNO. 2005-682
DECEMBER6, 2005
PAGE5

FINDINGS OF FACT

1. Convergia is organized as a corporation under the laws of the State of

Delaware and is authorized to do business as a foreign corporation in the State of South

Carolina by the Secretary of State.

2. Convergia is currently licensed to operate as a telecommunications reseller

in a number of states.

3. Convergia desires to operate as a reseller of interexchange

telecommunications services in South Carolina.

4. We find that Convergia possesses the managerial experience and

capability to operate as a non-facilities based reseller of interexchange services in South

Carolina.

5. We further find, based on the recent financial records and balance sheets

submitted by the Company and those of the parent corporation, Telsocomm, Inc., that

Convergia possesses sufficient financial resources to provide the services as described in

its Application.

6. We find that the issuance of a Certificate of Public Convenience and

Necessity to Convergia to operate as a reseller of interexchange telecommunications

services in South Carolina would be in the best interest of the citizens of South Carolina

by increasing the level of long distance competition in South Carolina, by providing an

alternative of long distance service, and by increasing consumer awareness of options and

services available, thereby encouraging growth and success of competitive services.

7. We find that the Settlement Agreement should be approved.



DOCKET NO. 2004-328-C —ORDER NO. 2005-682
DECEMBER 6, 2005
PAGE 6

CONCLUSIONS OF LAW

Based on the above findings of fact, the Commission concludes that a

Certificate of Public Convenience and Necessity should be granted to Convergia to

provide intrastate interLATA service and to originate and terminate toll traffic within the

same LATA, as set forth herein, through the resale of intrastate Wide Area

Telecommunications Services (WATS), Message Telecommunications Service (MTS),

Foreign Exchange Service, Private Line Service, or any other services authorized for

resale by tariffs of carriers approved by the Commission.

The Commission adopts a rate design for Convergia for its resale of

residential services which includes only maximum rate levels for each tariff charge. A

rate structure incorporating maximum rate levels with the flexibility for adjustment below

the maximum rate levels has been previously adopted by the Commission. In Re:

A lication of GTE S rint Communications Co oration etc. Order No. 84-622, issued

in Docket No. 84-10-C (August 2, 1984).

Convergia shall not adjust its residential rates below the approved

maximum level without notice to the Commission and to the public. Convergia shall file

its proposed rate changes, publish its notice of such changes, and file affidavits of

publication with the Commission two weeks prior to the effective date of the changes.

However, the public notice requirement is waived, and therefore not required, for

reductions below the maximum cap in instances which do not affect the general body of

subscribers or do not constitute a general rate reduction. In Re: A lication of GTE

S rint Communications etc. , Order No. 93-638, issued in Docket No. 84-10-C (July 16,
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1993). Any proposed increase in the maximum rate level for residential services

reflected in the tariff which would be applicable to the general body of the Company's

subscribers shall constitute a general ratemaking proceeding and will be treated in

accordance with the notice and hearing provisions of S.C. Code Ann. )58-9-540 (Supp.

2004).

4. With respect to Convergia's business services, consumer card, and

operator service offerings, the Commission adopts a relaxed regulatory scheme identical

to that granted to ATILT Communications in Order Nos. 95-1734 and 96-55 in Docket

No. 95-661-C. Under this relaxed regulatory scheme, tariff filings for business services

shall be presumed valid upon filing. The Commission will have seven (7) days in which

to institute an investigation of any tariff filing. If the Commission institutes an

investigation of a particular tariff filing within the seven days, the tariff filing will then be

suspended until further Order of the Commission. Any relaxation in the future reporting

requirements that may be adopted for ATILT shall apply to Convergia also. These

alternative regulation orders were modified by Order No. 2001-997 in Docket No. 2000-

407-C which imposed a cap on operator-assisted calls where a consumer uses a local

exchange carrier's calling card to complete calls from locations which have not selected

the local exchange carrier as their toll provider.

Pursuant to Order No. 2001-997, this Commission modified the alternative

regulation by the re-imposition of rate caps with regard to certain operator assisted calls

where a customer uses a local exchange carrier's calling card to complete calls from

locations which have not selected that local exchange carrier as the toll provider. Order

DOCKETNO. 2004-328-C- ORDERNO. 2005-682
DECEMBER6, 2005
PAGE7

1993). Any proposedincreasein the maximum rate level for residential services

reflectedin thetariff which would be applicableto the generalbody of the Company's

subscribersshall constitutea generalratemakingproceedingand will be treated in

accordancewith thenotice andhearingprovisionsof S.C.CodeAnn. §58-9-540(Supp.

2004).

4. With respect to Convergia's businessservices, consumercard, and

operatorserviceofferings,the Commissionadoptsarelaxedregulatoryschemeidentical

to that grantedto AT&T Communicationsin OrderNos. 95-1734and96-55 in Docket

No. 95-661-C. Under this relaxedregulatoryscheme,tariff filings for businessservices

shallbepresumedvalid uponfiling. TheCommissionwill haveseven(7) daysin which

to institute an investigation of any tariff filing. If the Commission institutes an

investigationof aparticulartariff filing within the sevendays,thetariff filing will thenbe

suspendeduntil furtherOrderof the Commission.Any relaxationin thefuturereporting

requirementsthat may be adoptedfor AT&T shall apply to Convergiaalso. These

alternativeregulationordersweremodifiedby OrderNo. 2001-997in DocketNo. 2000-

407-C which imposeda cap on operator-assistedcalls where a consumerusesa local

exchangecarrier's calling card to completecalls from locationswhich havenot selected

thelocal exchangecarrierastheir toll provider.

Pursuantto Order No. 2001-997,this Commission modified the alternative

regulationby the re-impositionof ratecapswith regardto certainoperatorassistedcalls

where a customerusesa local exchangecarrier's calling card to completecalls from

locationswhich havenot selectedthat local exchangecartier asthe toll provider.Order



DOCKET NO. 2004-328-C —ORDER NO. 2005-682
DECEMBER 6, 2005
PAGE 8

No. 2001-997, dated November 8, 2001, imposed a maximum cap of $1.75 for operator

surcharges for such calls, and a maximum cap of $0.35 related to the flat per-minute rate

associated with these calls. The re-imposition of rate caps for certain operator assisted

calls has led to alternative regulation now being known as "modified alternative

regulation. " The provisions of Order No. 2001-997 and the modification contained

therein also apply to Convergia.

If it has not already done so by the date of issuance of this Order,

Convergia shall file its revised tariff and an accompanying price list within thirty (30)

days of receipt of this Order. The revised tariff shall be consistent with the findings of

this Order, and the Company's Settlement Agreement with ORS, and, further shall be

consistent with the Commission's Rules and Regulations.

6. Convergia is subject to access charges pursuant to Commission Order No.

86-584, in which the Commission determined that for access purposes resellers and

facilities-based interexchange carriers should be treated similarly.

7. With regard to the Company's resale of service, an end-user should be

able to access another interexchange carrier or operator service provider if the end-user

so desires.

Convergia shall resell the services of only those carriers authorized to do

business in South Carolina by this Commission. If Convergia changes underlying

carriers, it shall notify the Commission in writing.

9. With regard to the origination and termination of toll calls within the same

LATA, Convergia shall comply with the terms of Order No. 93-462, Order Approving
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Stipulation and Agreement, in Docket Nos. 92-182-C, 92-183-C, and 92-200-C (June 3,

1993), with the exception of the 10-XXX intraLATA dialing requirement, which has

been rendered obsolete by the toll dialing parity rules established by the FCC pursuant to

the Telecommunications Act of 1996 (See, 47 CFR 51.209). Specifically, Convergia shall

comply with the imputation standard as adopted by Order No. 93-462 and more fully

described in paragraph 4 of the Stipulation and Appendix B approved by Order No. 93-

462.

10. Convergia shall file annual financial information in the form of annual

reports and gross receipts reports as required by the Commission. The annual report and

the gross receipt report will necessitate the filing of intrastate information. Therefore,

Convergia shall keep financial records on an intrastate basis for South Carolina to comply

with the annual report and gross receipts filings. The proper form for filing annual

financial information can be found at the Commission's website at

www. sc.sc. ov/reference/forms. as . The title of this form is "Annual Report for

Interexchange Companies. " This form shall be utilized by the Company to file annual

financial information with the Commission and the Office of Regulatory Staff and shall

be filed no later than April 1". Gross receipts forms are due to be filed with the

Commission and the Office of Regulatory Staff no later than August 31"of each year.

The proper form for filing gross receipts information can be found at the Office of

Regulatory Staff's website at www. re ulator staff. sc. ov/TeleForms/GrossRecei ts.doc,

and the appropriate form is entitled "Gross Receipts for Utility Companies. "
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11. The Company shall, in compliance with Commission regulations,

designate and maintain an authorized utility representative who is prepared to discuss, on

a regulatory level, customer relations (complaint) matters, engineering operations, tests

and repairs. In addition, the Company shall provide to the Commission and the Office of

Regulatory Staff in writing the name of the authorized representative to be contacted in

connection with general management duties as well as emergencies which occur during

non-office hours. Convergia shall file the names, addresses and telephone numbers of

these representatives with the Commission and the Office of Regulatory Staff within

thirty (30) days of receipt of this Order. The "Authorized Utility Representative

Information" form can be found at the Commission's website at

www. sc.sc. ov/reference/forms. as; this form shall be utilized for the provision of this

information to the Commission. Further, the Company shall promptly notify the

Commission in writing if the representatives are replaced.

12. The Company is directed to comply with all Rules and Regulations of the

Commission, unless a regulation is specifically waived by the Commission.

13. At the hearing, Convergia requested a waiver of 26 S.C. Code Ann. Regs.

103-610 (1976), which requires that records required by the Commission's Rules and

Regulations be maintained in South Carolina. The record reveals that Convergia's

principal headquarters will be located in Quebec, and Convergia requests permission to

maintain its books and records at its headquarters in that Canadian province. The

Commission finds Convergia's requested waiver reasonable and understands the

difficulty presented to Convergia should the waiver not be granted. The Commission
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connectionwith generalmanagementdutiesaswell as emergencieswhich occurduring

non-office hours.Convergiashall file the names,addressesand telephonenumbersof

theserepresentativeswith the Commissionand the Office of RegulatoryStaff within

thirty (30) days of receipt of this Order.

Information" form can be found

The "Authorized Utility Representative

at the Commission's website at

www.psc.sc.gov/reference/forms.asp; this form shall be utilized for the provision of this

information to the Commission. Further, the Company shall promptly notify the

Commission in writing if the representatives are replaced.

12. The Company is directed to comply with all Rules and Regulations of the

Commission, unless a regulation is specifically waived by the Commission.

13. At the hearing, Convergia requested a waiver of 26 S.C. Code Ann. Regs.

103-610 (1976), which requires that records required by the Commission's Rules and

Regulations be maintained in South Carolina. The record reveals that Convergia's

principal headquarters will be located in Quebec, and Convergia requests permission to

maintain its books and records at its headquarters in that Canadian province. The

Commission finds Convergia's requested waiver reasonable and understands the

difficulty presented to Convergia should the waiver not be granted. The Commission



DOCKET NO. 2004-328-C —ORDER NO. 2005-682
DECEMBER 6, 2005
PAGE 11

therefore grants the requested waiver that Convergia be allowed to maintain its books and

records at its principal headquarters. However, Convergia shall make available its books

and records at all reasonable times upon request by the Commission or the Office of

Regulatory Staff and Convergia shall promptly notify both if the location of its books and

records changes.

14. Convergia also requests that it be exempt from record keeping policies

that require a carrier to maintain its financial records in conformance with the Uniform

System of Accounts (USOA). The USOA was developed by the FCC as a means of

regulating telecommunications companies subject to rate base regulation. As a

competitive carrier, Convergia maintains its book of accounts in accordance with

Generally Accepted Accounting Principles (GAAP). GAAP is used extensively by

interexchange carriers. Moreover, Convergia asserts that because it utilizes GAAP, the

Commission will have a reliable means by which to evaluate Convergia's operations and

assess its financial fitness. Accordingly, Convergia hereby requests an exemption from

the USOA requirements. We grant the Company's request for the reasons stated above.

15. Each telecommunications company certified in South Carolina is required

to file annually the Intrastate Universal Service Fund (USF) worksheet. This worksheet

provides the Commission and the Office of Regulatory Staff information required to

determine each telecommunications company's liability to the State USF fund. The

Intrastate USF worksheet is due to be filed with both the Commission and the Office of

Regulatory Staff annually no later than August 15'".

16. The Settlement Agreement is approved.
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17. This Order shall remain in full force and effect until further Order of the

Commission.

BY ORDER OF THE COMMISSION:

Rand Mite 11, C airman

ATTEST:

G. O'Neal Hamilton, Vice Chairman

(SEAL)
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17. This Ordershall remainin full forceand effectuntil further Orderof the

Commission.

BY ORDEROF THE COMMISSION:

Randy*Mitchlell,Clhail"man -

ATTEST:

G.O'Neal Hamilton,Vice Chairman

(SEAL)
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BEFORE

THK PUBLIC SERVICE COMMISSION OF

SOUTH CAROLINA

Page 1 of 20

In Re:

DOCKET NO. 2004-328-C

October 25, 2005
~rP ~

Application of Convergia, Inc. for a
Certificate of Public Convenience and
Necessity to Provide Intrastate Resold
Telecommunications Services and for
Alternative Regulation

)
)
)
) SETTLEMKNT AGREKMKNT
)
)

This Settlement Agreement ("Settlement Agreement" ) is made by and among the

Office of Regulatory Staff ("ORS") and Convergia, Inc., ("Conver~a" or "the

Company" ) (collectively referred to as the "Parties" or sometimes individually as

"Party" );

WHEREAS, on November 17, 2004, Convergia filed its application requesting a

Certificate of Public Convenience and Necessity to provide non-facilities based

interexchange telecommunications and data services and requested alternative regulation

pursuant to Orders No.95-1734 and 96-55 in Docket No. 95-661-C and as modified by

Order No. 2001-997 in Docket No. 2000-407-C;

WHEREAS, on March 11, 2005, the Public Service Commission of South

Carolina ("the Commission" ) scheduled this matter to be heard before a Hearing

Examiner on June 23, 2005;
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BEFORE

In Re:

THE PUBLIC SERVICE COMMISSION OF

DOCKET NO. 2004-328-C

Application of Convergia, Inc. for a

Certificate of Public Convenience and

Necessity to Provide Intrastate Resold

Telecommunications Services and for

Alternative Regulation

Office

Company")

"Part/');

SETTLEMENT AGREEMENT

This Settlement Agreement ("Settlement Agreement") is made by and among the

of Regulatory Staff ("ORS") and Convergia, Inc., ("Convergia" or "the

(collectively referred to as the "Parties" or sometimes individually as

WHEREAS, on November 17, 2004, Convergia filed its application requesting a

Certificate of Public Convenience and Necessity to provide non-facilities based

interexchange telecommunications and data services and requested alternative regulation

pursuant to Orders No.95-1734 and 96-55 in Docket No. 95-661-C and asmodified by

Order No. 2001-997 in Docket No. 2000-407-C;

WHEREAS, on March 11, 2005, the Public Service Commission of South

Carolina ("the Commission") scheduled this matter to be heard before a Heating

Examiner on June 23, 2005;
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WHEREAS, on May 20, 2005, Convergia pre-filed testimony of Peter Blagojevic

including one exhibit with the Commission;

WHEREAS, on May 31, 2005, Convergia pre-filed a Supplemental Exhibit 2 to

Mr. Blagojevic's testimony;

WHEREAS, on June 15, 2005, Convergia requested a continuance of the hearing

and permission to pre-file testimony for a second witness;

WHEREAS, on June 21, 2005, the Commission scheduled this matter for hearing

on October 3, 2005;

WHEREAS, on August 4, 2005, Convergia pre-filed testimony of Maximo

Aybar;

WHEREAS, on August 25, 2005, Convergia requested a second continuance of

the hearing;

WHEREAS, on August 31, 2005, the Public Service Commission of South

Carolina ( the "Commission" ) scheduled this matter to be heard before a Hearing

Examiner on November 7, 2005;

WHEREAS, the purpose of this proceeding is to review the application filed by

Convergia and its request for a Certificate of Public Convenience and Necessity to

provide resold intrastate interexchange communications services and for modified

alternative regulation for certain interexchange services;

WHEREAS, since the filing of the notice, ORS has conducted a review of the

technical, managerial, and financial expertise of the Company to provide such services;
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WHEREAS, ORS has reviewed the Application and the financial data provided

by the Company and its parent, and ORS has calculated certain performance ratios based

upon information provided by the Company;

WHEREAS, ORS has investigated the services to be offered by Convergia and its

intended customer service plans;

WHEREAS, ORS has reviewed the proposed tariffs submitted by Convergia;

WHEREAS, as a result of its investigations, ORS has determined a) Convergia

intends to offer residential and commercial interexchange telecommunications service as

well as other value-added interexchange and data services; b) the officers of Convergia

possess sufficient technical and managerial abilities to adequately provide the services

applied for; c) based upon the information provided and the analysis performed,

Convergia, through its parent, Telsocomm Investments, Inc. ("Telsocomm"}, appears to

have access to sufficient financial resources necessary to provide the services proposed in

its application; d}certain revisions should be made to Convergia's proposed tariffs in

order to comply with Commission statutes and regulations; e) the services provided by

Convergia will meet the service standards required by the Commission; f) the provision

of services by the Company will not adversely impact the availability of affordable

telecommunications services; g) to the extent it is required to do so by the Commission,

Convergia will participate in the support of universally available telephone service at

affordable rates; and h) the provision of interexchange and data services by Convergia

will not adversely impact the public interest;
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WHEREAS, to ensure compliance with the Commission's statutes and

regulations, the Parties have agreed to the following comprehensive settlement of all

issues in this docket;

WHEREFORE, in the spirit of compromise, the Parties hereby stipulate and agree

to the following terms and conditions:

1) The Parties agree that Convergia's Application and exhibits to the

Application are incorporated into this Settlement Agreement and made a

Page 4 of 20

part hereof;

2) The Parties agree to stipulate into the record before the Commission this

Settlement Agreement. The Parties also agree to stipulate to the pre-filed

testimony and exhibits of Convergia Witnesses Peter Blagojevic and

Maximo Aybar without cross-examination by ORS;

3) Convergia agrees to submit into the record before the Commission revised

tariffs in accordance with ORS recommendations as set forth in Exhibit 1

to this Settlement Agreement and incorporated herein;

4) Convergia agrees to submit into the record before the Commission the

letter and attached financial data provided by Telsocomm to ORS on

October 25, 2005, (included in this Settlement Agreement as Exhibit 2};

5) Convergia agrees to comply with South Carolina Code Section $ 58-9-300

entitled "Abandonment of Service. " Additionally, Convergia agrees to

adhere to the Federal Communication Commission rule 47 C.F.R. $

64.1190 and 64.1130 regarding preferred carrier &eezes and the

requirement that the form of the written authorization for the institution of
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the &eeze be a separate or easily separable document. Prior to

abandonment of service, Convergia shall remove any preferred carrier

&eeze so as to enable consumers to seamlessly transfer their telephone

numbers to another provider;

6) The Parties agree that the Company should be granted a Certificate of

Public Convenience and Necessity to provide resold interexchange

telecommunications services within the state of South Carolina;

7) ORS does not oppose the Company's request for waiver of 26 S.C. Code

Ann. Regs. 103-610 (location of records and reports) and of any

Commission policy or rule requiring a caner to maintain its financial

records in conformance with the Uniform System of Accounts ("USOA");

8) ORS does not oppose the Company's request that all of its

telecommunications offerings be regulated as described in its application

pursuant to the procedures set out in Commission Order Nos. 95-1734 and

96-55 in Docket No. 95-661-C as modified by Commission Order No.

Page 5 of 20

2001-997 in Docket No. 2000-407-C;

9) Convergia agrees to resell the services of only those interexchange carriers

authorized to do business in South Carolina by the Commission.

Convergia agrees to notify ORS and the Commission, in writing, if the

Company changes underlying camers;

10) Convergia agrees that the Company will allow an end-user of resold

services to access an alternative interexchange carrier or operator service

provider if the end-user expresses such a desire;

6)

7)

8)

9)

Order Exhibit !
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11) The Company agrees to file necessary financial information with the

Commission and ORS for universal service fund reporting, annual

reporting and/or gross receipts reporting;

12) ORS is charged by law with the duty to represent the public interest of

South Carolina pursuant to S.C. Code g 58-4-10 (8) (added by Act 175).

S.C. Code f 58-4-10(B)(1) through (3) read in part as follows:

...'public interest' means a balancing of the following:

(1)concerns of the using and consuming public with
respect to public utility services, regardless of the class of
customer;

(2) economic development and job attraction and retention
in South Carolina; and

(3) preservation of the financial integrity of the State' s
public utilities and continued investment in and
maintenance of utility facilities so as to provide reliable and

high quality utility services.

ORS believes the Settlement Agreement reached among the Parties serves

the public interest as defined above;

13) The Parties agree to advocate that the Commission accept and approve this

Settlement Agreement in its entirety as a fair, reasonable and full

resolution of all issues in the above-captioned proceeding and to take no

action inconsistent with its adoption by the Commission. The Parties

further agree to cooperate in good faith with one another in recommending

to the Commission that this Settlement Agreement be accepted and

approved by the Commission. The Parties agree to use reasonable efforts

to defend and support any Commission order issued approving this

Settlement Agreement and the terms and conditions contained herein.

11)

13)
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14) The Parties agree that signing this Settlement Agreement will not

constrain, inhibit, impair or prejudice their arguments or positions held in

other collateral proceedings, nor will it constitute a precedent or evidence

of acceptable practice in future proceedings. If the Commission declines to

approve the Settlement Agreement in its entirety, then any Party desiring

to do so may withdraw from the Settlement Agreement in its entirety

without penalty or obligation.

15) This Settlement Agreement shall be interpreted according to South

Page 7 of 20

Carolina law.

16) The above terms and conditions fully represent the agreement of the

Parties hereto. Therefore, each Party acknowledges its consent and

agreement to this Settlement Agreement by afnxing its signature or by

authorizing counsel to aAix his or her signature to this document where

indicated below. Counsel's signature represents his or her representation

that his or her client has authorized the execution of the agreement.

Facsimile signatures and email signatures shall be as effective as original

signatures to bind any party. This document may be signed in

counterparts, with the original signature pages combined with the body of

the document constituting an original and provable copy of this Settlement

Agreement. The Parties agree that in the event any Party should fail to

indicate its consent to this Settlement Agreement and the terms contained

herein, then this Settlement Agreement shall be null and void and will not

be binding on any Party.

14)

15)

16)
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WE AGREE:

Representing the Office of Regulatory Staff

Wendy B.Cartledge, Esquire
Office of Regulatory Staff
Post Office Box 11263
1441 Main Street (Suite 300)
Columbia, SC 29211
Phone: (803) 737-0803
Fax: (803) 737-0800
Email: lhammon@regstaff sc.gov

WE AGREE:

Representing Convergia, Inc.

Bonnie D. Shealy, Esquire
Robinson, McFadden 8r, Moore, P.C.
1901 Main Street, Suite 1200
Post Office Box 944
Columbia, South Carolina 29202
Phone: (803) 227-1102
Fax; (803) 744-1551
Email: bshealy@robinsonlaw. corn
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Conver ia Inc. Docket No. 2004-328-C Tariff Review dL Revisions
Exhibit E -Pro osed Tariff
South Carolina PSC Tariff No. 1

Check Sheet —Ori 'nal Sheet No. 1 —Su est modif in Check Sheet to include an
en for all a es within the tariff

Convergia will modify the check sheet to include entries for all pages within the
tariff.

Table of Contents —Ori inal Sheets No. 2 and No. 3 are not ro erl ali ed with the
Tariff Sections. S ecificall
when in fact is in Section 4. The Sheet Number for such is correct.

Convergia will correct the typographical error.

Section 1 —Technical Terms And Abbreviations- Ori 'nal Sheets 7 and 8 —Su est
includin an ent for the "Office of Re ulato Staff ORS "

Convergia will add an entry for ORS.

Section 2- Rules and Re lations

2.1- Undertakin of the Com an

2.1.6 —Ori inal Sheet No. 9 —"Ee uest or service under this Tari will
The Com an reserves the ri ht to

re use servic
or non a ment b the Customer. Su est modif in the lan ua e to state

"Re uest for service under this Tariff will authorize the Com an to conduct an
investi ation of the customer's a ment histo with a Utili Com «n as outlined
in the Commission's Rules and Re ulations in R103-621 A. 1 2 3 4. The Com an
ma refuse service on the basis of indebtedness or a ment histo as stated in the
aforementioned section. Furthermore the Com an ma refuse service for criteria
outlined in the Commission's Rules and Re ulations under R103-625."

Convergia will revise the language as suggested above.

2.4 —Liabilit of the Com an

2.4.9 —Ori
'

al Sheet No. 14—"The Com an shall not be liable or dama es or
ad'ustments re unds or cancellation o char es unless the Customer has noti ted the
Com an o an dis uteconcernin char es orthebasiso an claim o dama es a ter
the invoice is rendered b the Com an or the call vin rise to such dis ute or claim
unless ordered b the Commission ursuant to South Carolina law,

OrderExhibit 1
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Conver ia Inc. Docket No. 2004-328-C Tariff Review & Revisions
Exhibit E -Proposed Tariff

South Carolina PSC TariffNo. 1

No. 1
tde an
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Convergia will modify the check sheet to include entries for all pages within the
tariff.
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Convergia will add an entry for ORS.

the

Section 2- Rules and Regulation_

2.1- Undertaking of the Company

to

state
"Request for service under this Tariff will authorize the Company to conduct a,

!nvesti_ation.ofthe customer's payment history, with a Utility Company as outli.e,

m the uomm_sszon's Rn!es and Regulations in R103-621 (A) 1, 2, 3_ 4. The Company
may refuse service on the basis of indebtedness or payment history as stated in th_:

aforementioned section. Furthermore_ the Company may refuse service for criteri
outlined in the Commission's Rules and Regulations under R103-625£ _

Convergia will revise the language as suggested abov_

2.4 - Liability of the Company

2.4.9 - Original Sheet No. 14 - "The Company shall not be Bablefor damages or

adjustments, refunds, or cancellation of charges unless the Customer has notified th_

Company of any dispute concerning, charges, or the basis of an_, claim of damages, afte,th____e - -

unless ordered b the Commission ursuant to South Carolina law.
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An such notice must set
orthsu scient acts to rovide the Com an with a reasonable basis u on which to

evaluate the Customer 's claim or demands. "Su est removal of the reference
re uirin claims b the customer to be made within 30 da s. In Section R103-623 of
the Commission's Rules and R ulations the issue of underchar es and overchar es
is addressed. A ro riate lan ua e ertainin to billin dis utes to rotect both the
Com an and the Customer mi ht reference the aforementioned section.
Conver ia Inc. Docket No. 2004-328-C Tariff Review Pa e 2 o ers

Convergia will revise the language as suggested above.

2.10 —Pa ents and Billin

2.10.3 —Ori 'nal Sheet 17 —"Billin is a able via check wire trans er credit card or
automatic bankdebit u on recei t and ast due thir 30 da s a terissuance and

ostin o invoice.
Switched Access Customers

who re uest electronic bills will incur no monthl recurrin ee. Late a ment char es
ma be a lied ursuant to outh Carolina Public Service Commission re . 103-622.2
which rovides that a maximum o one and one-hal 1.5 ercent ma be added to an
un aid balance brou ht orward om the revious billin date to cover the cost o
collect~on and ca m accounts sn arrears which char e ss se or h tn

Su est addin lan ua e which states that when the Com an has an a licant for
service the a er billin fee rovision is clearl disclosed. Additionall there are
two references to material bein located in Section 5 of the Tariff. It a ears that
this is located in Section 4 and Addendum A.

Convergia will add the language suggested above and correct the typographical
error.

2.10.4 —Ori nal Sheet 18 —"Return check char es ma be a lied in an amount not to
exceed that allowed b a licable state law as contained in South Carolina Code Section
3411 70. S h h etsset orth' The Return Check Char es are shown
to be found in Section 5. The char es are located in Section 4 and Addendum A..

Convergia will correct the typographical error. .

2.10.6 - Ori nal Pa e 18 and 19 - "1n the case o a dis ute between the Customer and
the Com an or service rnished to the Customer which cannot be settled with mutual

satisaction the Customercantakethe ollowin courseo action:. A First the

Customerma re uest andthe Cpm an will e orm aninde th review o thedis uted

amount. The undis uted ortion and subse uent bills must be aid on a tirnel basis or
the service ma be sub 'ect to disconnection

Order Exhibit 1

Docket No. 2004-328-C
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orth su tcient acts to rovide the Corn an with a reasonable basis u on which to

evaluate the Customer's claim or demands. "Su22est removal of the reference

requirin2 claim_ by the customer to be made within 30 days. In Section R103-623 o_

.t..heCommission's Rules and Regulations_ the issue of undercharges and overcharl__c=

is addressed. Appropriate lan2uage pertslnin2 to billing disputes to protect both th,:
Company and the Customer might reference the aforementioned section

Conver_ia_ Inc. Docket No. 2004-328-C Tariff Review Page 2 (Ro2ers]

Convergia will revise the language as suggested above.

2.10 - Payments and Billing

2.10.3 - Original Sheet 17 - "Billing is payable via check, wire transfer, credit card oJ

autom and

Customers
who request electronic bills will incur no monthly recurring fee. Late payment charges

may be qpplied, pursuant to South Carolina Public Service Commission reg. 103-622.2,

which provides that a maximum of one and one-half(1.5)percent may be added to any
_lance brou ht orward om the revious billin date to cover the cost of

collectio.__.____nand ca_s in arrears which char e is set orth in

Su[_est addin2 language which states that when the Company ha_ an applicant fo,

service; the paper billinl__ fee provision is clearly disclosed. Add|tionally_ there ar_,

two references to material being located in Section 5 of the Tariff. It appears the4
this is located in Section 4 and Addendum A

Convergia will add the language suggested above and correct the typographical
error.

2.10.4 --Original Sheet 18 - "Return check charges may be applied in an amount not to

exceed that allowed b a h'cable state law. as _ Carolina Code Section
__. Such char e i_ in The Return Che._..._.ekCharl[es are shown

to be found in Section 5. The charges are loe__*_edin Section 4 and Addendum A-

Convergia will correct the typographical error..

2.10.6 - Original Page 18 and 19 - " ln the case of a dispute between the Customer and

the Company for service furnished to the Customer, which cannot be settled with mutual

satisfaction, the Customer can take the following course of action:. (A) First, the

Customer may request, and the Company will perform, an in depth review of the disputed
amount. Tit
the service a or

Page 10 of 20

2
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"Su estremovin thePSCinformationandinsertin lan ua estatin that
unresolved dis utes ma be filed with the "Office of Re ulato Staff ORS "and

rovide the address and tele hone numbers for the Consumer Services De artment
ofORS: contdonPa e3

Office of Re ulato Staff
Consumer Services De artment
P.O. Box 11263
Columbia SC 29201
Tele hone Number —803-737-5230
Toll Free Number —1-800-922-1531
Fax Number 803-737-4750

Convergia will add the language suggested above.

Section 3- Descri tion of Service

3.4 —Promotions - Ori 'nal Sheet 26 —"The Com an ma om time to time en a e in
s ecial romotions o new or existin Service o erin s o limited duration desi ed to
attract new Customers or to increase existin Customer awareness o a articular
o erin . The romotional o erin s are sub'ect to the availabili o the Services and ma
belimitedtoas eci tc eo a hicalareaortoasubseto as eci tcmarket ou . The
Corn an will o romotions ursuant to the Commission's
re lations". Su est insertin lan a e statin: "notif the Commission and ORS".

Convergia will add the language suggested above.

Section 4 - Maximum Rates For Residential and Business Service

There a ears to be roblems with some of the calculations of the rates in the Price
List and on one Plan the rices exceed the maximum rate which is ublished in the
tariff. Additionall the dis ari in rates for Plans A/B and C ma be construed as
rate deavera in scenario. Su est that the Com an 've consideration to makin
rates consistent statewide for the various lans bein ro osed. On a es 31
throu h 34 the Com an has a three tier listin of local exchan e territories in
which the a arentl lan to offer service. After review of the Tier C schedule no
South Carolina Local Exchan e territories are identified. On Pa e 4 of this Tariff
Review a table will be rovided showin the referenced schedules.
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"Suggest removin_ the PSC information and inserting language statlm, the!

unresolved disputes may be filed with the "Office of Regulatory Staff (ORS1" and

provide, the addressandtelephone numbers for the Consumer Services Departmen4
o, urta. _conm on rage _;

Office of Regulatory Staff

Consumer Services Department
P.O. Box 11263

Columbia_ SC 29201

Telephone Number - 803-737-5230

Toll Free Number- 1-800-922-1531
Fax Number 803-737-4750

Convergia will add the language suggested above.

Section 3- Description of Service,

3.4 - Promotions - Ori_nal Sheet 26 - "'The Company may, from time to time, engage #,

special promotions of new or existing Service offerings of limited duration designed to
attract new Customers or to increase existing Customer awareness oft particular

offering. The promotional offerings are subiect to the availabili_ of the Services and may

be area or l_o a subset o a s eci tc market ou . The
._.pursuant to the Commission's

regulations "'. Snl_gest inserting language stating: "notify the Commission and ORS"

Convergia will add the language suggested above.

Section 4 - Maximum Rates For Residential and Business Service

There appears to be problems with some of the calculations of the rates in the Prica

List and on one Plan the prices exceed the maYimnm rate which is published in the

tariff. Additionally_ the dispari .ty in rates for Plans A/B and C may be construed a_

rate deaveragine scenario. Suggest that the Company give consideration to makinv

rates consistent statewide for the various plans being prolaosed. On pages 31

throuflh 34_ the Company has a three tier listing of local exchange territories in

which they al)parentl_, Dian to offer service. After review of the Tier C schedule_ no
South Carolina Local Exchange territories are identified. On Page 4 of this Tariff

Review_ a table will be provided showing the referenced schedules.
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Su est that the Com an bifurcate the a licable residential and business
offerin s to allow for com etitive movement of rates with Alternative Re ulation
iirovisioos.

Convergia will reformat its maximum rates and current price lists so thut there
are separute listings for residentiul und business offerings. The compuny
intends to muke its rates consistent statewide by offering one plan for each of
the services being proposed. Since the plans will not be determined by the
customer's location, Section 5 will be deleted. Following is a list ofthe new rate
plans which will replace Sections 4.1.1, 4.1.2, and Addendum A, sections 1.1.1
and 1.1.2:

4.1.1- Switched or Dedicated One Plus Service Rates —Maximum Residential Rates—
Ori 'nalPa es 27 and 28

Plan Maximum PMR
.28 .14

Int. 30 Sec Add. 6 Sec
~028

4.1.2- Switched or Dedicated Toll Free Service Rates —Maximum Residential Rates-
Ori nalPa es28and29

Plan
.28

Maximum PMR Int. 30 Sec Add. 6 Sec
.14 ~028

Addendum A -Price List For Residential and Business Services —Effective Rate
Schedule —Price List S.C. Tariff No. 1

1,1.1- Switched or Dedicated One Plus Service Rates-Ori nal Sheets 1 and 2

1.1.1.A Residential Rates

Plan
~ 14

PMR Initial 30 Sec
.07

Add. 6 Sec
.014

1.1.1.B Business Rates

Plan
.14

Initail 30 Sec Add. 6 Sec
.07 .014
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Su est that the Com an bifurcate the a Hcable residential and business

offerines to allow for competitive movement of rates with Alternative Re2ulatio.
provisions.

Convergia will reformat its maximum rates and current price lists so that there

are separate listings for residential and business offerings. The company

intends to make its rates consistent statewide by offering one plan for each of
the services being proposed Since the plans will not be determined by the

customer's location, Section 5 will be deleted Following is a list of the new rate
plans which will replace Sections 4. L 1, 4.1.2, and Addendum A, sections 1.1.1
and 1.1.2:

4.1.1- Switched or Dedicated One Plus Service Rates - Maximum Residential Rates

..¢.

Page 12 of.",

Original Pages 27 and 28

Plan Maximum PMR

.28

Int. 30 See Add. 6 See

.14 .028

4.1.2- Switched or Dedicated Toll Free Service Rates - Maximum Residential Rates
Ori_nal Pages 28 and 29

Plan

.28
Maximum PMR Int. 30 See Add. 6 See

Addendum A -Price Li,qt For Residential and Business Services - Effective Rata
Schedule-Price List S.C. TariffNo. 1

1.1.1-Switched or Dedicated One Plus Service Rates-Ori,m'nal Sheets 1 and 2

1.1.1.A Residential Rates

Plan PMR Initial 30 See Add= 6 See

1.14 .07 1.014

1.1.1.B Business Rates

Plan PMR lnitai130 See Add. 6 Sec
.14

.07 [ .014

4
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1.1.2 - Switched or Dedicated Toll Free Services Rates —Ori
'

al Sheets 2 and 3

1.1.2.A Residential Rates

Plan PMR Initial 30 Sec Add. 6 Sec
.14 .07 .014

1.1.2.B Business Rates

.14
PMR Initial 30 Sec Add. 6 Sec

.014
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1.1.2 - Switched or Dedicated Toll Free Services Rates ---Ori_n_! Sheets 2 and 3

1.1.2.A Residential Rates

Plan PMR lnitlni 30 See Add. 6 See

_4 io7 iOl, j
1.1.2.B Business Rates

Plan PMR Initial 30 See

.07
Add. 6 See

.014

Page 13 of 20
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Telsocomm Investments Inc.

Montreal, October 20, 2005

Public Service Commission
Of South Carolina
Docketing Department

REF: DOCKET NO. 2004-328-C

To Whom It May Concern:

We contact you on behalf of Telsocomm Investments Inc. , parent company
of Convergia Inc., who has filed with the Public Senrice Commission of South Carolina an Application
for a Certificate of Public Convenience and Necessity to provide non-facilities based interexchange
long distance telecommunications services within the State of South Carolina.

Regarding the aforementioned application, we would like to give you notice
of our intention to provide the necessary funds to provide such services. These funds will be provided
by Telsocomm Investments inc. , company incorporated under the laws of the British Virgin Islands.

Please find endosed a copy of the seven-month period unaudited non-
consolidated financial statements for Telsocomm Investments Inc. for the period ending September
30, 2005.

Thank you for your attention.

Sincerely,

Steve Roussos, CA, C.F.E.
Chief Financial Officer

Telsocomm Investments Inc.

237 Hymus Blvd. ~ Pointe-Claire, Quebec s H9R 5C7 ~ Phone: (514) 6934300 ~ Fax: (514) 693-6300

Telsocomm Investments Inc.
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Montreal, October 20, 2005

Public Service Commission
Of South Carolina

Docketing Department

REF: DOCKET NO. 2004-328-C

To Whom It May Concern:

We contact you on behalf of Telsocomm Investments Inc., parent company
of Convergia Inc., who has filed with the Public Service Commission of South Carolina an Application
for a Certir_ate of Public Convenience and Necessity to provide non-facilities based interexchange
longdistance telecommunicationsserviceswithin the State of South Carolina.

Regarding the aforementioned application,we would like to give you notice
of our intentionto provi.dethe necessary funds to providesuch services. These funds will be provided
by Telsocomm Investments Inc., company incorporatedunder the laws of the BdtishVirgin Islands.

Please find enclosed a copy of the seven-month period unaudited non-
consolidated financial statements for Telsocomm Investments Inc. for the period ending September
30, 2005.

Thank you for your attention.

Sincerely,

Steve Roussos, C_., C.F.E.
Chief Financial Officer

Telsocornm Investments Inc.

237 HymusBlvd. • Pointe-Claire,Quebec • H9R5C7 • Phone:(514)693-6300 • Fax:(514)693-6300
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Telsocomm Investments Inc.
Non -Consolidated Financial Statements

For the nine-months period ended September 30, 2005
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Telsoeomm Investments Inc.
Non -Consolidated Financial Statements

For the nine-months period ended September 30, 2005
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Telsocomm Iavestmeats Iac.
Non-Consolidated Financial Statements

Page

Balance Sheet

Statement of Operations and Deficit

Statement of Cash Flows

Notes to Non-Consolidated Financial Statements

Telsocomm Investments Inc.
Non-Consolidated Financial Statements
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Balance Sheet

Statement of Operations and Deficit

Statement of Cash Flows

Notes to Non-Consolidated Financial Statements

Page

2

3

4

5
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TKLSOCOMM INVESTMENTS INC.
Non-Consolidated Balance Sheets

(All amounts are expressed in USS)

Assets

Currents Assets

Cash and Short-term investments (Note 2)

2005

5,851,752

Total Current Asset 5,851,752

Due from aAiliated Companies

Long Term Investments

Other assets

245,900
614,740
290,502

Total Assets 7,002,894

Liabilities

Current Liabilities

Accounts payable and accrued liabilities 735,884

Total current liabilities

Due to affiliated companies

Total Liabilities

735,884

2,417,603

3,153,487

Shareholder's equity

Common stock at par value (note 3)
Contributed Surplus

Deficit
Total Shareholder's equity

1,000
3,999,000
(150,593)

3,849,407

7,002,894

The accompanying notes are an integral part of these

non- consolidated financial tements

Maximo Aybar, MBA
Senior Corporate Accountant

TELSOCOMM INVESTMENTS INC.
Non-Consofidated Balan©e Sheets

(All amounts are expressed in US$)

Order Exhibit 1

Docket No. 2004-328-C

Order No. 2005-682

December 6, 2005

Page 17 of 20

Assets

Currents Assets

Cash and Short-term investments (Note 2)

Total Current Asset

Due from affiliated Companies
Long Term Investments

Other assets

Total Assets

Liabilities

Current Liabilities

Accounts payable and accrued liabilities

Total current liabilities

Due to affiliated companies

Total Liabilities

Shareholder's equity

Common stock at par value (note 3)

Contributed Surplus
Deficit

Total Shareholder's equity

2005

5,851,752

5,851,752

245,900

614,740

290,502

7,002,894

735,884

735,884

2,417,603

3,153,487

1,000

3,999,000

(150,593)

3,849,407

7,002,894

The accompanying notes are an integral part of these

non I consolida_tements

Maximo Aybar, MBA

Senior Corporate Accountant
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TELSOCOMM INVESTMENTS INC.
Non-Consolidated Statements of Operations and Deficit

(All amounts are expressed in US$)

For the Year ended December 31, 2005

Net Revenue

Other Operating Revenue

Expenses

Professional fees
Bank Charges

Interest Expense

824
370

2,812
4,006

Loss before income taxes

Provision for income taxes
(4,006)

Net Loss (4,006

Deficit, Beginning of year

Net loss

(146,587)

4,006

Deficit, end ofyear 150,593)

The accompanying notes are an integral part of these

non- consolidated financial statements

Maximo Aybar, MBA

Senior Corporate Accountant

TELSOCOMM INVESTMENTS INC.

Non-Consolidated Statements of Operations and Deficit

(All amounts are expressed in US$)
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For the Year ended December 31,

Net Revenue

Other Operating Revenue

Expenses
Professional fees

Bank Charges

Interest Expense

Loss before income taxes
Provision for income taxes

Net Loss

2005

824

370

2,812

4,006

(4,006)

(4,006)

Deficit, Beginning of year

Net loss

Deficit, end of year

(146,587)

(4,006)

(150,593)

The accompanying notes are an integral part of these
non- consolidated financial statements

Maximo Aybar, MBA

Senior CorporateAccountant
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TELSOCOMM INVESTMENTS INC.
Non-Consolidated Statement of Cash Flows

(All amounts are expressed in US$)

2005

Net Income (Loss) (4,006)

Cash Flows froin Operating activities

Net Changes in noncash working Capital Items

Increase (decrease) Accounts Payable and Accrued

Liabilities

Net Cash provide by (used in) operating activities

Cash Flows from Investing activities

(Increase) decrease in other long term assets

(increase) decrease in due from affiliates

(Decrease) Increase in due to affiliates

(Increase) decrease in long-term investments

Net cash used in investing activities

Cash flows from Financing activities

Changes in Contributed surplus

Net Cash Provide by financing activities

4,006)

120,500
1,285,625
(371,801)

1,034,324

Net increase in cash and cash equivalents

Cash and Short-term investments, beginning of year

Cash and Short-term investments, end of year

1,030,318

4,821,434

5,851,752

The accompanying notes are an integral part of these

non- consolidated financial statements

Maximo Aybar, MBA
Senior Corporate Accountant

TELSOCOMM INVESTMENTS INC.
Non-Consolidated Statement of Cash Flows

(All amounts are expressed in US$)

Order Exhibit 1

Docket No. 2004-328-C
Order No. 2005-682

December 6, 2005

Page 19 of 20

Net Income (Loss)

Cash Flows from Operating activities

Net Changes in non-cash working Capital Items

Increase (decrease) Accounts Payable and Accrued
Liabilities

Net Cash provide by (used in) operating activities

Cash Flows from Investing activities

(Increase) decrease in other long term assets
(Increase) decrease in due from affiliates

(Decrease) Increase in d.ue to affiliates

(Increase) decrease in long-term investments

Net cash used in investing activities

Cash flows from Financing activities

Changes in Contributed surplus

Net Cash Provide by financing activities

Net increase in cash and cash equivalents

Cash and Short-term investments, beginning of year

Cash and Short-term investments, end of year

2005

(4,006)

(4,006)

120,500

1,285,625

(371,801)

1,034,324

Q

1,030,318

4,821:34

5,851,752
i

The accompanying notes are an integral part of these
non- consolidated financial statements

Maximo Aybar, MBA

Senior Corporate Accountant
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Telsocomm Investments Inc.
Notes to Non-Consolidated Financial Statements
(All amounts are expressed in United States Dollars)

Nature of the business:
The company is a holding company of investments in significantly influenced companies and wholly-owned
subsidiaries. The Company was incorporated on March 18, 1999 as an International Business Company
under the laws of the British Virgin Islands. The Company has no direct employees,

Note 1.Significant accounting policies

Basis of presenrarioa: These non-consolidated financial statements are in accordance with International
Accounting Standards, except that they are prepared on a non-consolidated basis. The Company's
transactions are in U.S. dollars and, therefore, the currency of measurement and reporting currency used for
these non-consolidated financial statements is the U.S. dollar.

Accounang estimates: The preparation of financial statements in accordance with International Accounting
Standards requires management to make estimates and assumptions. These affect the reported amounts of
assets and liabilities, the disclosure of contingent assets and liabilities, and the reported amounts of revenues
and expenses during the reporting period. Actual results could differ from Estimates.

Longaeras investncenis: Investments in significantly influenced companies and wholly-owned subsidiaries
have been accounted for by the cost method. The accounts of the Company and its subsidiaries have not
been consolidated in these financial statements because the shareholders of the companies have access to all
pertinent information concerning the resources and results of operations of the group. Other readers (users)
may require additional information.

Financial Instrumenrs: The carrying amounts reported in the balance sheets for cash and cash equivalents
approximate their fair values.

Cash cqulvulenrs: Cash equivalents are defined as highly liquid investments with maturities of three months
or less at the date ofpurchase.

Due ro and due from afjiliated companies: The amounts due to and due from affiliated companies are non-
interest bearing advances with no specific terms of repayment.

Note 2: Cash aud cash equivalents

Cash and Short-term investments include investments of excess funds in a U.S. Dollar certificate of deposit
maturing on a weekly basis and short-term investments in publicly traded shares of affiliate companies. The
Balance of the investment at September 30, 2005 was US$5,851,752.

Note 3 Common Stock
Common stock is summarized as follows:

Authorized capital:
The authorized common stock of the Company consists of 5,000,000 (1999-125,000) common shares with a
par value of$0.01 (1999-$1.00)

Telsocomm Investments Inc.

Notes to Non-Consolidated Financial Statements
(All amountsare expressed in United States Dollars)
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Nature of the business:

The company is a holding company of investments in significantly influenced companies and wholly-owned
subsidiaries. The Company was incorporated on March 18, 1999 as an International Business Company
under the laws of the British Virgin Islands. The Company has no direct employees.

Note 1. Significant accounting policies

Basis of presentation: These non-consolidated financial statements are in accordance with International

Accounting Standards, except that they are prepared on a non-consolidated basis. The Company's
transactions are in U.S. dollars and, therefore, the currency of measurement and reporting currency used for
these non-consolidated financial statements is the U.S. dollar.

Accounting estimates: The preparation of financial statements in accordance with International Accounting
Standards requires management to make estimates and assumptions. These affect the reported amounts of
assets and liabilities, the disclosure of contingent assets and liabilities, and the reported amounts of revenues
and expenses during the reporting period. Actual results could differ from Estimates.

Long-term investments: Investments in significantly influenced companies and wholly-owned subsidiaries
have been accounted for by the cost method. The accounts of the Company and its subsidiaries have not
been consolidated in these financial statements because the shareholders of the companies have access to all
pertinent information concerning the resources and results of operations of the group. Other readers (users)
may require additional information.

Financial Instruments: The carrying amounts reported in the balance sheets for cash and cash equivalents
approximate their fair values.

Cash equivalents: Cash equivalents are defmed as highly liquid investments with maturities of three months
or less at the date of purchase.

Due to and due from affiliated companies: The amounts due to and due from affiliated companies are non-
interestbearing advances with no specific terms of repayment.

Note 2: Cash and cash equivalents

Cash and Short-term investments include investments of excess funds in a U.S. Dollar certificate of deposit
maturing on a weekly basis and short-term investments in publicly traded shares of affiliate companies. The
Balance oftbe investment at September 30, 2005 was US$ 5,851,752.

Note 3 Common Stock
Common stock is summarized as follows:

Authorized capital:
The authorized common stock of the Company consists of 5,000,000 (1999-125,000) common shares with a
par value of $0.01 (1999- $1.00)


